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L T s AGREZMENT, made tnis 6th  dey of  November -, 1974 , be-
S tween GENERAL MOTORS CORPORATION (F lectro—udoive Divisicn), a corporation of the
tate of Delaware,: herelnafter called "Lessor" and ILLINOIS CENTRAL GULF RAIL-

ROAD COMPANY = = = = = =« = = = _ g eorporation of the State of _Delaware
_ hereinafter called 'Lessee';

’

‘-1'IITLIESSEIH4' '

L WHEREAS , Lessor has .in process of consuructlon and nearing completion
. - at its plant in bceook Illinois, __ Forty (ho) 2000 H.P. GP38-2 Locomotlves - -

. bearing Lessee's road numbers 9600 thru 9639 (both inclusive) o
. (herelnafter referred to as the "Locorotives™”) pursuant to Lessee's Purchase O1der
§igned Proposal #746L6 dated April 3, 197k (hereinafter referred to as
' the "Purchase Agreement"); that the construction of sald Locomotives is in accord-
: ..ance w1th the terms of uald Purchase Agreement.

. WHEREAS Lessee ‘intends to have the Locomotlves accepted under & perma- -
. nent. plan of" f1nanc1ng the terms of which will not pernit acceptance of the Locomo-

-« tives under such permanent plan‘at the time part or al¢ of the Locomotlves are
. .scheduled for- delivery by the Lessor.;’5 T

o i now ‘THEREFORE, IT IS AGREED AS 1=«'om.ows-

R : .._1. The terms of the sald Pur hese Agreenent are by reference made a
]~“part of uhls Apreement as fully as thouoh expreesly set forth herein.

e

Lo 2. Lessor agrees to lease to Lessee and Lessee hereby ‘hires from Lessor
e each of the said Locomotives for use upon the lines of .railroad owned or operated .. . .
- by Lessee upon and subject to -the. terms. and conditions hereinafter set forth., It~ R
" 48 understood that this Lease is intended only as an interim arrangement until o
Lessee has acquired permanent financing. For the use of each Locomotive, Lessee shall
“pay to Lessor or its assigns upon bill rendered by Lessor or its assigns, a daily . . .
.. rental computed on the basis of a. 360 day year, at the minimum commercial lending rate,
‘charged from time to time by Morgan Guaranty Trust Company of New York for loans in- New
York City to responsible and substantial- borrovers, on the purchase prlce of each
Locomotive, which shall be $311,351.45 - - for each Model __GP38-2. Locomotlve,'
' the.purchase price being subject to adjustment as provided for in the Purchase o
. “Agreement. Such rental shall accrue from and including the respective dates of QUSEIS
'jl'delivery and acceptance until the termination of this Agreement as provided in L
" paragraeph 10 hereof. The 1n1t1a1 rental charged with respect to any Loccmotive
.".shall be based upon the minimum commercial lending rate of Morgan Guaranty Trust
* Company of New York in effect -on the first day of the month during which such. ,
Locomotive was delivered; provided, however, that in the case of the first Locomo-’
. tive delivered hereunder and any other locomotive delivered during the same month.
the initial rental charged with respect thereto shall be based on the minimum
- cormerciel lending rate of Morgan Guaranty Trust Company of New York in effect pn
.- the date of delivery and accepiance of such first Locomotive. Upon any change in
~.“. such minimum commercial lending rate the rental will be adjusted effective on the
. 1lst day of the month following such change. Such rental-shall be due and payable
’-:on the first dey of the month next succeeding the date of delivery and acceptance

and monthky thereafter on the first day of each succeedlng month




‘s

-

3. Lessor will deliver the'Locomotives leased hereunder on tracks

of Lessee at a point to be designated by the Lessee, with freight charges

collect, during the months of _ November and December, 197k , subject to en&

_ delays caused by fires, strikes or other causes bevond the reasonable control of

Lessor. The shipment of the Locorotives shall be routed as requested by the

. Lessee, Each of the Locomotives shall be inspected upon arrival at said place of
.delivery under this Agreement by an authorized representative of Lessee, and if ’

found to conform to said specifications, a certificate of inspection and accep-
tance of delivery thereof under this Agreement shall be furnished to Lessor by Lessgee.

4, 1In contemmlation of the subsequent delivery of the Locomotives to
be made under a permanent plan of financing pursuant to the Purchase Agreement,
lessee will throughout the term of this Agreement keep and maintain plainly,
distinctly, permanently and conspicuously marked on each side of each of said
Iocomotives, in letters not less than: one inch in height, the
following legend: ' : :

OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
~AGREEMENT FILED UNDER INTERSLATE COMMERCE ACT,
‘SECTION 20C.

For conveniense of ldentification of the leasehold interest hereunder of‘

~ . -1essee in the Locomotives, the Locomotives may be letlered

JLILINOIS CENTRAL_GULE

‘-or in some other appropriate manner. Lessee or any third party or parties acquiring

an interest in the Locomotives by reason of the conditional sale, equipment trust oz
cother financing of the purchase price of the Locomotives by Lessee, shall not by
virtue of this Agreement or the possession and use of the Locomotives by Lessee under

_-«or pursuant to this Agreement or of anything permitted to be done by Lessee hereunder

in respect of the Locomotives, acquire any title to or ownership of the Locomotives,

. .or any thereof, and the title to or ownership of the Locomotives shall rem=in solely

dn lessor. It is understood that the proposed plan of permanent financing contem-
plates that the Lessee shall have the right to claim the investment tax credit and ..
depreciation in connection with the purchase and ownership of the Locomotives,

Tessor and/or Lessor's assignees -agree that they will not claim investment tax

- -cpredit nor depreciation in connection with the Locomotives in the event the

purchase is consumated.

, 5. The Locomotives are leased by Lessor and hired by Lessee hereunder
fbr‘use by Lessee only upon tracks ‘in the possession or control of Lessee and
Lessee agrees that it will, while the Locomotives, or any thereof, ere in its

. possession under this Agreement use the same only upon such tracks and will not
Temove same therefrom. -

: 6. From and after the time of dellvery of the Locomotives to Lessee,
and until their surrender and re-delivery to Lessor under this Agreement, the

possession, use, operation and maintenance of the Locomotives shall (subject to
-the provisions of paragraph 15 herecf) be at the sole risk and expense of Lessee

. and Lessee will assume and shell be solely respon51ble for, and shall indemnify

and save harmless Lessor from and ageinst (a) any and all loss or damage, usual
wear and tear excepted, of or to the Locomotives, and (v) sny and all claims,

- demands, suits, Jjudgments or causes of action for cr on account of injury to or

 death of persons other thanLessor's representatives, agents, or employees, or
loss or damage to property, which may result from or grov in any manner out of
the presence, use or operation of the Locomotives while in the possession of

~ Lessee under this Agreement. : S } -



'danger the title and 1nuerest of tne Lessor in and to the Locomotlves.

L . . . . . - . - s

Lessee snaxl co,p 1y with 211 laws and regulations of any state

or governmfntel nuthority respecting the menner of using or operatlng the Loco-

motives, or any thereof, durlng the term of this Agreement.

. 8. Lessee shall raintain and keep said Locomotives in good order and
‘repair at 211 times, subject to the right of the Lessor to inspect the condition
~and supervise the mointenance thereof, and in accordance with Lessor's recommen-
dations in any case affecting the repair parts, quality of fuel oil and lubricat-

-ing o0il, the fitness of the Locomotives for operation in any class or type of

service different from that for which designed or offered and which might involve
the possible impmairment of the Locomotives due to overloading or other abuses,
and any other factors material to and necessary for the proper maintenance and
operation of said Locomotives. Lessee shall not effect any change in the design,
construction or specifications of the Locomotives, body or power plant equipment

: or component parts thereol, without the wrltten authority and approval of Lessor.

‘ 9. Lessee agrees promptly to pay any and all taxes or other assessments
which may be imposed upon or in respect of said Locomotives by reason of or in
connection with Lessece's possession or use of the Locomotives under this Agreement,
It is understood, however, that the Lessee shall not be required to pay or discharge

any such tax so lono as it shall, in good faith and by appropriete legal proceedings,
~contest the validity thereof in any reksonable mnanner vhich will not affect or en-

10.' The term of this Arreement 1nCLud1nﬁ the obligation of Lessee to

F’pay the rental provided in paragraph 2 hereof shall in respect of each of said -
"~ Locomotives be for the period begl ming on the date of delivery of such Locomo-

tive to Lessee under this. Agreement and terminate on a date simultaneous with

- settlement for and payment of the full purchase price of each of such Locomotives

under a permanent plan of financing, or.on. August 'l s 1975, whichever event

-.shall first occur. Lessee's obligation to purchase the Locomotives under the
- Purchase Agreement or to provide a purchaser therefor on or before August 1 .,

1975, at the purchase price on v which rental payments hereunder are based, shall

'be absoluye, regardless of the condltlon thereof at such time. o -

1Y, " All or any of the rlvhts, benefits and = advantages of the Lessor,
71ncluu1ﬂc the right to receive payment of rental for, or the purchase price
of, any Locomotive or any other payments under this agreement, may be assigned
by the Lessor and reassigned by any assignee at any time and from time to time, -
provided, howvever, that no such assignment shall subject any such assignee to

_any of the Lessor's warranties,. indermities or any of its other obligations

conteaincd in‘this Agrecment or any'other'anreement relating to the Leocomotives. -

~In the cevent the Lessor assigns its rights to receive any payments under this

Agreement and the Lessee receives written notice thereof from the Lessor, to-
gether with a counterpart of such assigmment, stating the identity and post
office address of the assignee, all payments thereafter to be made by the -
lessee under this Agreement chall, to the extent so zssigned, be made to the
asszgnee against proper recelpt therefor in form eauisfactory to the Lessee,

12, In the event of any ass1nnment by Lessor of its rights to re-

<ceive any payments under thls Agreement, the rlghts of such assignee to such

. R AL N S U e em e e s



payments as may be assigned, together with any other rights hereunder which can
be and are so assigned, shall not be subject to any defense, set-off, counter- .
claim or recoupment whatsoever arising out of any breach of any obligation of
the Lessor in respect of the Locomotives or the menufacture, construction, de-

- Udvery, guaranty or warranty thereof or in respect of any indemnity contained
in this Agreement, nor subject to any defense, set-off, counterclaim or recoup-
ment whatsoever arising by reason of any other indebtedness or liability at any

~ time owing to the Lessee by the Lessor. Any and all such obligations howso-
ever arising shall be and remain enforceable by the Lessee, 1ts successors and
essigns only against the Lessor, its successors and assigns (other than assignees

-as such, of rights, benefits, or advantages assigned pursuant to this Agreement).

13. Tt is expressly understood and agreed, and the Lessor expressly
‘egrees, warrants and guarantees that,.upon due and full payment of all payments .
pr0v1ded to be made by the Lessee under this Agreement, Lessor shall thereupon
execute and deliver to the Lessee, or to the party designated by the Lessee in
writing, a bill of sale in customary form with full warranty of title, free and
clear of all liens with respect to such Locomotives and, upon request of the
Lessee's counsel, the Lessor shall also thereupon furnish to such counsel any
reasonable evidence showing that, despite any assiznment permitted under this
Agreement, Lessor owns and has ﬁull tltle, free and clear of all liens, to such
Locomotlves at the time such bill of sale is executed and delivered,

14, ILessee will, with all convenient speed and at 1ts expense, upon
execution and ~delivery of this Agreement and the first assignment of any of
Lessor's rights hereunder, cause this Agreement and said assignment to be duly
filed, registered or recorded in ccnformity with Section 20c of the Interstate
Commerce Act, and in such other place or places as Lessor may reasonably requeSu
for the protectlon of its title. :

. 15. Lessor warrants to the original user that the Locomotive is of
- the kind and quality described in the specification referred to herein and is
~ suitable for the ordinary purposes for which such equipment is used.

- Lessor further warrants the Locomotive to be free from defects in:
materlal and workmanship which may develop under normal use and service within
two years from date of delivery or before the Locomotive has been operated
250,000 miles whichever event shall first occur. Lessor agrees to correct
such defects, which examination shall disclose to Lessor's satisfaction to be

defective, by repair or replacement F.0.B. factory and such correction shall
~ constitute fulfillment of Lessor's obligation with respect to such defect
. under this warranty. .
Lessor warrants specialties not of its own specification or design

to the same extent that the Suppllers of such specialties warrant such items
to Lessor.

There are no warranties, expressed or implied, made by Lessor excent
the warranties set out above.

-k



16. This Agreement may be simultaneously executed in two or more
counterparts each of which so executed shall be deemed to be an original and
such counterparts, together, shall constitute but one and the same agreement,
-which shall be sufficiently evidenced by any such original counterpart.

o 17. This Agreement shall be construed in accordance with the laws of the
+ State of Illinois; provided, however, that the parties shall be entitled to all

- rights conferred by Section 20c of the Interstate Commerce Act and by the recorda-
~%ion provisions of any other Act pursuant to which this Agreement is recorded. .

IN WITNESS WHEREOF; the par‘ties hereto have caused this Agreemen‘t'to
‘be -executed by their respective officers thereunto duly authorized and their
-gorporate seals to be hereto affixed as of the day and year first above written.

N . =GENERAL MOTORS CORPORATION
e , .- -#Electro-Motive Division)

- i#Assistant Secretary

MOB CENTRAL GULF RAILROAD OOMPANY

w !MW

' o VICE PRESIDENT-MATERIALS MANAGEMENT
“ATTEST: i : ' :

W APPROVED AS TO

FORM

EXECUTION

‘: L ‘ = | . ] o 5 - law_ ... et mrmnmmesmeseeeee ‘_j

-



. STATE OF ILLINGIS )

) 88. T P : o . :
' COUNTY OF COOK ) o o o
" On this 6th day of November , 1974 , before me personally -
appeared Harold L. Smith to me personally known, sho, being by me duly _

sworn, says that he is a Vice President of General Motors Corporation, that one
of the seals affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of said corpor-
- gtion by authority of its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of said corporation.

. /Motary Public

P

My Commission Expires: July 11, 1976

STATE OF /Z'Z//v/é’7/5 )

‘ ] )ss.
éouwry o oo K ) | o
' On this /c:)/% day of 4/{/:://'/1’75/:?‘\ 19 /¢/, before me

personally appeared A ARRY (C, JMILLER to me per o ally known, who,
being by me duly sworn, sa.yé that he is a L/[ C i [PRESIDEMNMT T of
(L)W s CENVTRAL Cel)= RilL ROAD )
that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf of
,Sd.idn corporatlon by authority of its Board of Directors, and he acknowledged
tha. the foregomg instrument was the free act and deed of said corporatlon.

| Notary.Pubhc % QV

1
2

/
)
1
I
PRI
{/ i

?
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M,V Commission Expires: (7/«-—/424 , ;()) /&/ 767
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ASSHH%ENT

~ KNOW ALL MEN BY THESE PRESENTS, That:

WHEREAS, General Motors Corporatlon (Electro-Motive D1#1s1on) (the

"Manufacturer"), a Delaware corporatlon, and ILLINOIS CENTRAL GULF RAILROAD
COMPANY - = = = o = = =« = @ = = @ = @ = « @ = = = = = = = = = = = = = = = = s
& corporation of the State of Delaware - (*he "Railroad" ). have
heretofore entered into a certain agreement (the Lease"), dated as of

November 6, 1974 , for the lease and sale by Manufacturer
and hire and purchase by the Railroad of certain railroad equiprent (the
"Locomotives'), to w1t'

Forty (LO) 2000 H.P. GP38-2 Locomotives bearing Reilroad's
road numbers 9600 thru 9639 (both inclusive)

upon the terms and conditions, and for the rental and.purchése price, &8s in.
end by the Lease provided; and

WHEREAS, pursuant to Section 1b of the Lease the Railrcad has agreed
to duly file and record this Assignment and the Lease as therein provided, for
the protection of the right, title and interest of the partles to thls Assign-
nent and the Lease; and

WHEREAS, Morgan Guaranty Trust Company of New York, a New York
" ecorporation, with its office and place of business in the City of Naw York
(the Assignee"), has agreed, subject to the terms and conditions set forth:
in a certain Commitment Agreement dated November 6, 1974 , between
the Manufacturer and the Assignee, to buy the Manufacturer's rlgnts under- the
vLease,

. NOW, THEREFORE, for value received and upon the terms and conditions
hereinafter set forth

l. The Manufacturer does hereby sell, assign, transfer and set over
to the Assignee all of the right, title and interest of the lManufacturer in
the loccnictives and in and to the rentals payable by the Railrcad with respect |
. to the Locomotives and in and to the peyment by the Railroad of the purchase
price of the Locomotives under the Lease and all other rights under the Lease
except the right to construct and deliver the Locomotives and the right to be
indemnified as provided in paragraphs 6 and 9 of the Lease if and to the ex=
tent that the Manufacturer incurs liabilities to wvhich any such indemnity
applies but without limiting the right of Assignee to the vrotection afforded by
any such indemnity. In furtherance of this assignment and transier, the Maau-
facturer does hereby authorize and empower the Assignee in its own name to sue

) s . | L



for, collect, receive and enforce all payments to be made and compliance on
the part of the Railroad with the terms and prov151on« of the Lease.

2+ - The Hanufactursr varrants and covenants that it is the lawful

. owner of all of the rights in and title %o said Locomotives under the Lease;
‘that it has good and lawful right to sell and assign the same and that i%s

right and title thereto are free from all liens and encumbrances and that
notwithstanding this Assigament, it will perform and comply with each and ail
of the covenants and conditions in the Lease set forth to be complied with bty

the Manufacturer and not intended to be transferred by this Assignment. woowt

3. The Manufacturer represents and warrants that the Lease has been

duly authorized and executed by it and covenants that it ¥ill notify the Rodil-

road in writing of this Assignment and that it will from time to time, &t tha
request of the Assignee, make, execute and deliver 21l such further instrume:is

~of assignment, transfer and assurance and do such further acts and things in

the premises, to give effect to the provisions hereof and more perfectly to
confirm the right, title and interest hereby ass1*ned and transferred to tke

- Assignee or intended so to be.

Lk, The Manufacturer represents and warrants that no modification

-of the terms of the Lease will be made yithout the written consent of the

A<51gnee.

IN WITHNESS WHEREQF the Manufacturer has caused this instrument to

" be exeéuted by its proper officer hereunto duly authorized and its corporate
-seal to be hereunto affixed as of the - 6th day of . November s 1674

. : _ “GENERAL MOTORS CORPCRATION
R Co -(Blectro-iotive Division)

Vice Pfes dént

_ » A e
Assistant Secretary - : EEE APPRC:E.\&ERDMAS ,) o
Real Estate '
: Accounting " e e '
SLaw ......................................................
EXECUTION
g Law _____,,4____,,_.,_._; _______________________________ -




STATE OF ILLINOIS )

. ) Ss
COUNTY OF COOK )

On this 6th day of November, 197k , before me

- personally appeared _ Hayold L, Smith , to me personally knoxm, who being

by me duly sworn, says that he is a Vice Pres:.den‘b of General Motors Corporation,
the corporation named in the foregoing instrument, that the seal affixed to the

. foregoing instrument is the corporate seal of sa.id corporetion, that said in-

strunent vas signed and sealed on behalf of said corporation by authority cf its
Board of Directors, and he acknowledged that the execubion of the foregoing in-
strument was the Iree act and deed of said corporation, '

IN WITNESS WHERECF, I have hereunto set my hand and affixed my official

- seal on the day and date in my certificate above written.

@%

ﬂ Notary Public

My commission expires | July 11, 1976 . B



